
M e e t i n g  Talking P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

C o m p l e t i o n  o f  t h e  WEC AP1000 d e s i g n  has been a significant project challenge 
affecting procurement and construction. The incomplete design of the APlOOO 
has resulted in 3-4 years of inefficient (and very poor) site execution. As a result, 
the Consortium has not been able to achieve success on any schedule or cost 
estimate published to date. 

These issues have created a significant question of Consortium credibility 
regarding the delivery of the project. To move forward, the Owners plan to 
pursue a 3rd party evaluation to clearly define the issues impeding progress and 
to determine mitigative strategies necessary to ensure the project's success, 
and in turn, the success of all parties. 

Following are talking points that substantiate Incomplete design as the primary 
project impediment along with the projected cumulative impact on Target Cost: 

INCOMPLETE DESIGN 

1. Original EPC (May 2008) GSCDs: Apr 2016 I Jan 2019 

• Lake Charles 
o Poor performance from onset was masked by the following issues 

• COL delay 
• Basemat rebar issues 
• Engineering & Design Coordination Reports (E&DCRs) were an 

issue as well ... but had not come into focus at this time. 

For information ... E&DCRs can be issued by the design authority (unsolicited) or 
solicited by a party in the field (site construction, fabrication shop, etc.) to 
resolve constructability or non-conformance issues. 
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CEO Meetin Talkin Points — Back round Information

Completion of the WEC AP1000 design has been a significant project challenge
affecting procurement and construction. The incomplete design of the AP1000
has resulted in 3 — 4 years of inefficient (and very poor) site execution. As a result,
the Consortium has not been able to achieve success on any schedule or cost
estimate published to date.

These issues have created a significant question of Consortium credibility
regarding the delivery of the project. To move forward, the Owners plan to
pursue a 3«party evaluation to clearly define the issues impeding progress and
to determine mitigative strategies necessary to ensure the project's success,
and in turn, the success of all parties.

Following are talking points that substantiate Incomplete design as the primary
project impediment along with the projected cumulative impact on Target Cost:

INCOMPLETE DESIGN

l. Original EPC (May 2008) GSCDs: Apr 2018/ Jan 2019

~ Lake Charles
o Poor performance from onset was masked by the following issues

~ COL delay
~ Basemat rebar issues
~ Engineering 8, Design Coordination Reports (E8,DCRs) were an

issue as well ... but had not come into focus at this time.

For information ... ELDCRs can be issued by the design authority (unsolicitedj or
solicited by a party in the field (site construction, fabrication shop, etc.j to
resolve constructability or non-conformance issues.

Page i of9

Confidential Treatment Requested by Santee Cooper ORS 00035603



M e e t i n g  Talking P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

2. EPC S e H i e m e n t  ( J u l 2 0 1 2 )  

GSCDs: M a r  2 0 1 7  I May 2018 

• Two (2) fabrication shops now involved: 

o CBI-LC ... known poor performer for a number of reasons including: 
• Poor nuclear safety culture (chilled work environment) 
• Inability to properly document work 
• Material traceability issues 
• Inability to ship submodules with C of Cs 
• Site Level D Storage (quantity of) 

• Incomplete submodules delivered to site 
• Rework required at site 

• Lack of design maturity (volume of E&DCRs) 

• Regarding design maturity ... Unit 2 CA20 is an example; 
however, any structural module is applicable 

• CA20 scheduled hook Jan 2013 (July 2012 Settlement) 

• CA20 set on Nuclear Island May 2014 (16 months late) 

o CA20 set with 308 open E&DCRs against it. 
o CA20 still has XX open E&DCRs. 
o · Wall concrete not placed over 1 year later. 

• Volume of design changes ... per CB&I project management, 
CB&I-LC is working on a commercial claim against 
Westinghouse for CB&I's inability to fabricate I deliver 
submodules on any prescribed schedule. 

o Newport News Industries (NNI) 

• Owners' understanding was that NNI supported the July 2012 
Settlement Schedule ... with no expediting required. 

• E&DCRs have been a significant issue from the onset 
and eventually led to a significant change order 
request from NNI (more details below). 

Page 2 of9 

Confidential Treatment Requested by Santee Cooper ORS_00035604 

ELEC
TR

O
N
IC
ALLY

FILED
-2018

N
ovem

ber29
3:42

PM
-SC

PSC
-D

ocket#
2017-370-E

-Page
2
of19

CEO Meetin Talkin Points — Back round Information

2. EPC Settlement (Jul 2012) GSCDs: Mar 2017 / May 2018

~ Two (2) fabdication shops now involved:

o CBI-LC ... known poor performer for a number of reasons including:
~ Poor nuclear safety culture (chilled work environment)
~ Inability to properly document work
~ Material traceability issues
~ Inability to ship submodules with C of Cs
~ Site Level D Storage (quantity of)

~ Incomplete submodules delivered to site
~ Rework required at site

~ Lack of design maturity (volume of E8,DCRs)

~ Regarding design maturity ... Unit 2 CA20 is an example;
however, any structural module is applicable

~ CA20 scheduled hook Jan 2013 (July 2012 Settlement)
~ CA20 cretan Nacteattttand ~Ma 20te ue tn t t t

o CA20 set with 30B open E8.DCRs against it.

o CA20 still has XXX open EE,DCRs.

o Wall concrete not placed over 1 year later.

~ Volume of design changes ... per CB8,1 project management,
CB8,I-LC is working on a commercial claim against
Westinghouse for CB8,1's inability to fabricate / deliver
submodules on any prescribed schedule.

o Newport News Industries (NNI)

~ Owners'nderstanding was that NNI supported the July 2012
Settlement Schedule ... with no expediting required.

~ E8,DCRs have been a significant issue from the onset
and eventually led to a significant change order
request from NNI (more details below).
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M e e t i n g  Talking P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

3. M o d u l e  D e l a y  (Jun 2013) SCDs: Dec 2017 - Mar 2018 I Dec 2018 - Mar 2019 

• Engineering is a challenge ... at Presidents' Meeting (Dec 2013)- Jeff 
Benjamin announced the need for a Rebaselined Schedule. A definition 
for "engineering complete" had recently been established at WEC and 
engineering was to be completed as follows: 

o Civil I Structural 
o All other disciplines 

Jan 2014 
Feb 2014 

The above engineering milestones were not achieved. 

• Engineering completion revisited ... in Jan 2015, WEC committed to 
achieving an "engineering complete" milestone by Apr 30, 2015. 

• Engineering milestone partially achieved ... on Apr 30, 2015, WEC claimed 
that the issuance of all Rev 0 drawings was achieved for the Nuclear 
Island (only) ... but with the following exceptions: 

o Auxiliary Building 
• Electrical raceway design above Elev. 1 00' 
• Roof design 

In addition (per the May Project Review Meeting update) engineering design is 
not complete for the Annex Building, Turbine Building, and balance of 
plant site specific areas. 

4. Rebased Sched (Aug 2014) SCDs: Dec 2018- Jun 2019 I Dec 2019- Jun 2020 

• Lake Charles was de-seeped in 2014. 

• Four (4) new fabrication vendors were added to the submodule supply 
chain (OIW, SMCI. Toshiba. I HI). 

o Oregon Iron Works (OIW) - Unit 3 CA20- 13 of 72 submodules 
• All 13 are late. 
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CEO Meetin Talkln Points — Back round Information

3. Module Delay(sun2013) SCDs: Dec 2017- Mar 2018/Dec 2018- Mar2019

~ Engineering is a challenge ... at Presidents'eeting (Dec 2013j — Jeff
Benjamin announced the need for a Rebaselined Schedule. A definition
for "engineeding complete" had recently been established at WEC and
engineering was to be completed as follows:

o Civil / Structural
o All other disciplines

Jan 2014
Feb 2014

The above engineering milestones were not achieved.

~ Engineering completion revisited ... in Jan 2015, WEC committed to
achieving an "engineering complete" milestone by Apr 30, 2015.

~ Engineering milestone partially achieved ... on Apr 30, 2015, WEC claimed
that the issuance of all Rev 0 drawings was achieved for the Nuclear
island (onlyj ... but with the following exceptions:

o Auxiliary Building
~ Electrical raceway design above Elev. 100'

Roof design

ln addition (per the May Project Review Meeting update) engineering design is

not complete for the Annex Building, Turbine Building, and balance of
plant site specific areas.

4. Rebased Sched(Aug2014) SCDs: Dec 2018- Jun 2019/Dec 2019- Jun 2020

~ Lake Charles was de-scoped in 2014.

~ Four (4) new fabrication vendors were added to the submodule supply
Chain (OIW, SMCI. Toshiba, IHIl.

o Oregon Iron Works (OIW) — Unit 3 CA20 — 13 of 72 submodules
~ All 13 are late.
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M e e t i n g  Talking P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

• 1 received 
• Over 1000 E&DCRs issued to date 

• CA20 is clearly still being designed. 

o Lake Charles- Unit 3 CA20- 59 of 72 submodules 
• 25 of 59 received (241ate) 

Unit 3 - Jun 2020 Schedule 
CA20 hook date = Sep 2015 

No longer achievable 
Hook currently tracking to Feb 2016 

o SMCI- CA03 (both units) - 34 submodules ( 17 per unit) 

• Only 2 of 34 received 
• All Unit 2 submodules are past due. 
• Trip to Florida (Feb 2015) ••• SMCI disclosed that the volume of 

E&DCRs received to date has significantly impacted its 
delivery schedule. 

• SMCI has had other significant procedural type issues that 
have resulted in self-imposed stop work orders 

• CB&I plans to move (some) CA03 scope back to Lake Charles 

Unit 2 - Jun 2019 Schedule 
CA03 hook date = Oct 2015 

No longer achievable 
Hook tracking to May 2016 

Unit 3 - Jun 2020 Schedule 
CA03 hook date = May 2016 

No longer achievable 
Hook tracking to Feb 2017 
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CEO Meetin Talkin Points — Back round Information

~
1 received

~ Over 1000 E&DCRs issued to date

~ CA20 is clearly still being designed.

o Lake Charles — Unit 3 CA20 — 59 of 72 submodules
~ 25 of 59 received (24 late)

o SMCI — CA03 (both units) — 34 submodules (17 per unit)

~ Only 2 of 34 received
~ All Unit 2 submodules are past due.
~ Trip to Florida (Feb 2015) ... SMCI disclosed that the volume of

E8 DCRs received to date has significantly impacted its

delivery schedule.

~ SMCI has had other significant procedural type issues that
have resulted in self-imposed stop work orders

~ CB8,1 plans to move (some) CA03 scope back to Lake Charles
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M e e t i n g  T a l k i n g  P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

o Toshiba ( T o k y o ) - Unit 3 CA01 - 2 2  o f  47 s u b m o d u l e s  

• O v e r  600 E&DCRs issued to date. 

o IHI (Tokyo)- Unit 3 CA01 -25 of 47 submodules 
• Over 900 E&DCRs Issued to date 

• Over 100 E&DRCs have had direct schedule impact 

Unit 3 - Jun 2020 Schedule 
CAOl hook date= Feb 2016 

No longer achievable 
Hook tracking to Jun 2016 

5. Rebased Sched (current info) SCDs: Jun 2019 I Jun 2020 

• Dec 2018 I Dec 2019 SCDs ... in Jan 2015 the Consortium acknowledged 
that the Dec 2018 I Dec 2019 dates were not achievable. 

• Shield Building Wall Panels require significant expediting ... the Owners 
further learned that the Jun 2019 I Jun 2020 dates would require 
expediting material for the Units as follows: 

o Unit 2- 3 months expediting required 
o Unit 3 - 5 months expediting required 

• NNI- scope: Shield Building Panels (both units)- 334 panels (167 per unit) 

o $20M CO - on Apr 23,2015, the Owners learned that NNI had issued 
CB&I a change order due to the volume of design changes 

• CB&I paid $1OM in good faith to keep work going 
• CB&I I NNI- currently renegotiating T&M contract to allow 

work to continue. 

o CB&I I WEC- are currently in binding arbitration over Issues at NNI 
• CB&I is projected to hit hard dollar ceiling Jan 2016 ... at 

which time work could stop 
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CEO Meetin Talkin Points — Back round Informaiion

o Toshiba (Tokyo) — Unit 3 CA01 — 22 of 47 submodules
~ Over 600 EBDCRs issued to date.

o IHI (Tokyo) — Unit 3 CA01 — 25 of 47 submodules
~ Over 900 EBDCRs issued to date

~ Over 100 E8,DRCs have had direct schedule impact

5. Rebased Sched (current info) SCDs: Jun 201 9 / Jun 2020

~ Dec 201 B / Dec 2019 SCDs ... in Jan 2015 the Consortium acknowledged
that the Dec 2018 / Dec 2019 dates were not achievable.

~ Shield Building Wall Panels require significant expediting ... the Owners
further learned that the Jun 2019 / Jun 2020 dates would require
expediting material for the Units as follows:

o Unit 2 — 3 months expediting required
o Unit 3- 5 months expediting required

~ NNI — scope: Shield Building Panels (both units) — 334 panels (167 per unit)

o $20M CO — on Apr 23, 2015, the Owners learned that NNI had issued
CB8,1 a change order due to the volume of design changes

~ CB8,1 paid $ 10M in good faith to keep work going
~ CB8,1 / NNI — currently renegotiating T8,M contract to allow

work to continue.

o CBS I / WEC — are currently in binding arbifratlon over Issues at NNI
~ CB8,I is projected to hit hard dollar ceiling Jan 2016 ... at

which time work could stop
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P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

• Engineering changes continue to accumulate ... and impede schedule 
performance on nuclear island vertical construction. Following are recent 
examples: 

o Nuclear Island Concrete work- an engineering change to 
embedments and rebar configuration has impacted concrete 
layers 3, 4, & 5. Issues with engineering code for welded rebar 
couplers (actual design vs licensing basis) has stopped concrete 
placements. LARs are in process to resolve the issues. Lift & set of 
structural module CA01 is now projected to be a minimum of 3-1/2 
months late depending on licensing outcome. 

o Shield Building Transition Ring (Eiev. 100) - late engineering design 
changes for Layer E rebar dowels are delaying concrete placement 
work necessary to begin shield building transition ring installation. 

• Execution of critical path work ... CB&I continues to fail on executing 
critical path work. 

o Two self-imposed stop work actions were required because of lack 
of work control in the containment vessel (core-drill incident & anchor 

installation procedures). 

• Progress over last 2 years - less than 8% of CB&I direct work has been 
completed. 

• Progress required to achieve Jun 2019 I Jun 2020 SCDs - 84% of the work 
must be completed over the next 4-1 /2 years. 

• Regulatory and financial support in jeopardy - the continued failure to 
meet schedule has severely impacted project credibility 

o Owners' credit ratings have been impacted 
o SCE&Gs BLRA rate recovery is at risk. 

• Production Tax Credits in jeopardy - due to the uncertainty of shield 
building material deliveries ... the Owner has little confidence in the 
consortium's ability to complete Unit 3 by the end of 2020. 
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CEO Meehn Talkin Points — Back round Information

~ Engineering changes continue to accumulate ... and impede schedule
performance on nuclear island vertical construction. Following are recent
examples:

o Nuclear Island Concrete work — an engineering change to
embedments and rebar configuration has impacted concrete
layers 3, 4, 8, 5. Issues with engineering code for welded rebar
COuplerS (actual design vs iicensing basis) haS StOpped COnCrete
placements. LARs are in process to resolve the issues. Lift 8, set of
structuralmodule CAOI Is now projected to be a minimum of 3-1/2
months late depending on licensing outcome.

o Shield Building Transition Ring (Elev. 100) — late engineering design
changes for Layer E rebar dowels are delaying concrete placement
work necessary to begin shield building transition ring installation.

~ Execution of critical path work ... CBBI continues to fail on executing
critical path work.

Two self-imposed stop work actions were required because of lack
of work control in the containment vessel (core-drill incident 5 anctior
installation procedures) .

~ Progress over last 2 years - less than 8% of CBBI direct work has been
completed.

~ Progress required to achieve Jun 2019 / Jun 2020 SCDs - 84% of the work
must be completed over the next 4-1/2 years.

~ Regulatory and financial support in jeopardy — the continued failure to
meet schedule has severely impacted project credibility

o Owners'redit ratings have been impacted
o SCELGs BLRA rate recovery is at disk.

~ Production Tax Credits in jeopardy - due to the uncertainty of shield
building material deliveries ... the Owner has little confidence in the
consortium's ability to complete Unit 3 by the end of 2020.
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M e e t i n g  T a l k i n g  P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

PROJECTED CUMULATIVE I M P A C T  O N  COST 

1 .  C o n s o r t i u m  h a s  liHie c r e d i b i l i t y  ... for developing a realistic cost estimate. 

• EAC (Aug 2014) ... is the latest example 

o Target Costs ... in first seven months following receipt of the EAC 
were $96.1 M above the estimate. 

• Direct Craft Productivity Factor (EAC basis 1.15) •.• averaged 
2.23 resulting in S 16.6M in additional costs. 

• Indirect to Direct Craft Labor Ratio (EAC basis 0.39) ... averaged 
1.34 resulting in $31.4M in additional costs. 

• Field Non-manual to Direct Craft Labor Ratio (EAC basis 0.53) ... 

averaged 1.29 resulting in $48.1 M in additional costs. 
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CEO Meetin Talkin Points — Sack round Information

PROJECTED CUMULATIVE IMPACT ON COST

1. Consorffum has little credibility ... for developing a realistic cost estimate.

~ EAC [Aug 2014) ... is the latest example

o Target Costs ... in first seven months following receipt of the EAC

were $96.1M above the estimate.

~ Direct Craft Productivity Factor (EAc basis 1.15) ... averaged
2.23 resulting in $16.6M in additional costs.

~ Indirect to Direct Craft Labor Ratio (EAc basis 0.39) ... averaged
1.34 resulting in $31.4M in additional costs.

~ Field Non-manual to Direct Craft Labor Ratio (EAC basis 0.53) ...
averaged 1.29 resulting in $48.1M in additional costs.
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M e e t i n g  T a l k i n g  P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

2. S u p p o r t i n g  C h a r t s  

1 Target Cost - $96.1M over EAC basis in 7 months following receipt of EAC 
2 
3 
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2. Supporting Charts
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M e e t i n g  Talking P o i n t s - B a c k g r o u n d  I n f o r m a t i o n  

ss,ooo 

$4,500 Sep 14- Jan 15 (Ave) 

Scenario 1 
Scenarlo2 1.51 

$4,000 EAC Ll5 
Entitlement 1.15 

$3,500 

$3,000 

$2,500 

sz.ooo 

$1,500 

$1,000 

$500 

$-

Total Target Cost 
($Millions- 100% Figures- Escalated) 

0.57 

0.39 
0.39 

FNM/DC Ratio 
L:ZS 
0.56 
0.54 

0.53 

0.53 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Mar!::i:::=! 

I 
I 

$2,365 

$1,834 

$1,151> 

p<,c Fllmc 

----------------L---------

SupportingSCOS 
Jun2019/ Jun2020 

: Bneline 

Jun2014 0..<2014 Jun2015 Dec2015 Mav2016 Nov2016 Mav2017 Nov2017 Milv201B NovZOlB Milv2019 Nov2019 Mav2020 

Page 9 of9 

Confidential Treatment Requested by Santee Cooper ORS_00035611 

ELEC
TR

O
N
IC
ALLY

FILED
-2018

N
ovem

ber29
3:42

PM
-SC

PSC
-D

ocket#
2017-370-E

-Page
9
of19

CEO Meetin Taikin Points — Back round Informaifon
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years, the S a n t e e  C o o p e r  B o a r d  and m a n a g e m e n t  team h a v e  been 

p r e s s i n g  S C  ANA to s u b s t a n t i a l l y  e n h a n c e  t h e  construction p r o j e c t  m a n a g e m e n t  team b y  r e p e a t e d  

direc.:t r e q u e s t s ,  through the Bechtel analysis, and v i a  the CORB process, as indicated b y  t h e  

timel.ine below. 

T i m e l i n e :  P r o j e c t  M ' a n a g e m e n t  

May 2014: 

R o l l - u p  L e t t e r  - Shortly after sending t h e  M a y  2014 roll-up letter to WEC 

reCeiving t h e  $1 B EAC (Aug), Santee C o o p e r  began d i s c u s s i o n s  with SC.E&G 
executives to engageoutside assistance with management of the EPC contract. 

Sep 3, 2014: Marsh email to Carter (September 3, 2014 at 2:06:00 PM EDT), .. 

~~-f«l""":m~ll!i1llfll-lli."iil 
$¢~~¢tt4l~ f!-pq.p{gj~qt$t~tp*; I believe having this person on our staff vs, working 
as a consultant wiU avoid conflicts with the consortium on proprietary matters.'; 

Feb 17,2015: SCANA Meeting (Timmerman's old office) - Marsh, Byrne, Carter~ Watson, 
Crosby)- Santee CMper suggests Bechtel for project review, providing SCANA 
with a project assessment proposal to assist in identifying areas tor improvement. 

Apr 7, 2015: Bechtel Meeting (SCANA Hangar) - Team Marsh, Team Carter, & Bechtel -
Bechtel introduces its nuclear team and presents assessment proposal. Kevin 
agrees to seek SCANA Board approval to go .tbrvvard with an assessment. 

Apr- Aug: SCAN A and Santee Cooper Board appro\'als received - to move forward with 
a Bechtel project assessment. 

Aug 10~ 2015: BecbteJ Assessment- finally begins. Much time lost April through July getting 
Roderick & Ashennan engaged and NDAs and PO in place. To push forward, 
Santee Cooper made the Bechtel assessment a "requirement" to proceed with the 
(stalled) negotiations that eventually 1ed to CB&I exiting the Project. 

Aug- Oct: Bechtel Calls - Craig Albert holds weekly calls with Marsh & Carter. SCAN A 
NND project leadership has limited involvement in the assessment. Cherry steps 
up to lead effort on behalf of Owners. Cherry engages Archie in a daily effort to 
force WEC (Benjamin I Roderick) to release engineering & schedule documents. 
Carl Rau & Roderick eventually have a heated email exchange. Documents are 
t1nally released to a reading room only - the assessment effort is a challenge. 

Oct 22, 2015: Bechtel Meeting (SCANA HQ)- Bechtel executive level report-out of project 
assessment, findings, and high-level recommendations. Bechtel promises a final 
report in 2-3 weeks. SCANA management expresses hesita.t~i~on~ .. ..J~la~~-, 

EXHIBIT \( 
1 WIT:_ flt'\.rs k -

DATE: .J.D ,..z<j-l y 
K. KIDWELL, RMR, CRR, CRC 
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For wcH over two years, the Santee Cooper Board and management team have been
pi'cssulg scANA to sUbstBHHBlly cnhancc thc consti'Uctlon project Inanagcn1cnt tcanl bv rcpcatccl
direct requests, through the Bechlel analysis, and via tire COlM process, as indicated by the
tnneline below.

May 2014: Roll-up Letter - Short/y after sending the May 2014 roH-up letter to WFC
TeccivUlg H'lc $ 1 B EAC (AUg), Sdntcc Cooper began ihscussions with SCEg'.Ctt

executives to engage outside assistance with management of the EPC contract.

"We are ready to move forwarcl with hiring/engaging an additional resource with
signiHcant construction expertise to assist us with evaluating the construction
schedule Bnd project status. I believe having this person on our staf'f vs. working
as a consultant iviH avoid conflicts with the consortiunl on prnprietary mattCTS."

Fcb I r, 201TH SCANA Meeting (Timmerman'8 oild office) - Marsh„Byme, Carter, Watsont
Crosby) - Santee Cooper suggests Bechtel for project review, providing SCANA
with a project assessment proposal to assist in identifying areas fbr improvement.

Apl', 2015: Bcchrcf Meeting (SCANA ffangar) - Tcanl Marsh, Tcaln Cartel, g'. Bcchtcl-
Bcchtcl Intl'OduCCS ItS HUdcBT tean1 Qnd pTCSCI3:ts BsscssTncnt PTopoSBI. Kevin
agrees to seek SCANA Board approval to go forward with an assessmcni,

Aug 10, 2015: Bechtel Assessment — finagy begins. Much tiine lost April through Inly gethng
Roderick k. Asherman engaged and NDAs and PO in place. To push forward,
SQHtcc Coopci'nadc thc Bcchtcl assesslncnt 8 lcqlnrcincnt lo pi'ocecd with lhc
(staHed) negotiations that eventuaHy led to CBg:I exiting the Project.

Bechtel Calls — Craig Albert holds weekly caHs with Marsh dr Carter. SCANA
NND project Icadeiship has limited involvement in the assessment. Glerry StepS

Up to lead cffbrt on behalf of Owncls. ChcrTy cngagcs Alchic In 8 dBHy effort to
force WEC'Benjamin! Rodeldr k) to release engineering A schedule documents.
CBI'I RBU tL Roikrtck cvcntuaHv have 8 hcalcdl cn1811 exchange. DocUmc'nts Bic

r ttt t" tt ~ti t -tt -» t trna. t it.g.

Oct 2, 2015: Bcehtel Mcctlng (SCANIA HQ) — Bcchtcl cxccunvC lovel I'cPort-out Of pt'o/Cot
asscssnlcntt fincllngs. QMI high-Icvcl rccommcndatlons. Bcch'tci. pronliscs 8 final
rcport in 2—3 weeks. SCANA management, expresses hesita

'onfidential

Treatment Requested by Santee Cooper ORS 00113083



l e g a l  d e p a r t m e n t ,  i n d i c a t e s  c o n c e r n  B e c h t e l ' s  o~jective is to 
seek a Jong~tem1 engagement on the Project. 

Nov 12,2015: Beclltel Assessment Report- issued to George Wenick -Weeks go by with 
Wenick!Bechtel wrangling over Wenick's rejection of initial report~ redactions, 
timeline removal, critique of project management. Baxley, Pelcher, Lindsay, and 
Bynum meet with Wenick (in Atlanta) for a review and final disposition of report. 

J7eb 5, 2016: .Bechtel Project Assessment Report- Numbered copies of final report released 
to Santee Cooper by SCANA. 

Mar 4, 2016: Santee Cooper Recommendations -Five fonnal recommendations :forwarded to 
MarSh; 

1. Construction Milestone Payment Schedule 
2. Project Evaluation .and Assessment by Owners 
3. Quarterly Meetings with Toshiba I WEC I Fluor 
4. Evaluation of Fixed Price Option 
5. Professional Oversight ofEPC Agreement 

Mar 7, 2016: SCAN A Meeting (Kevin's conference room) - Marsh, Byrne, Archie, Lindsay, 
Bynum, Team Carter~. group discusses Bechtel Report and Santee Cooper formal 
recommendations. Carter praises SCANAs project management team for its 
operations expetience and ability to work well with NRC, but expresses concern 
over inability to hold Cons01iium accountable. 

Marsh agrees to have the SCAN A and Santee Cooper tea~s ~F:~~X t~e f!:~htel 

~~~?~· ... ~~1·~~ .... ?~ ..... ~~!~()l1a~I~. r~gr)I!l~~~~f!?~Is. >·. ·•· .Marsh ·~,tgr~~$ Jp; .~d<i :tel'c; 
t·~s9Pi9~~· t9.his~ts~ .. tq.fiJl ®Y .. &iti>$1:~~~g~;!~~+!tit1tai · · · 

Marsh, Byrne & Archie float Construction Oversight Review Board (CORB) 
approach as a possible resource solution ... same was being used at Vogtle. 

CMPS -at. Santee Cooper's request. Marsh agrees to hire Bechtel (Jason Moore) 
on a limited scope basis to assist team in development of the CMPS. Action 
assigned to Archie. Archie first attempts to hire Jason Moore as an independent 
contractor. Subsequently, Craig Albert instructs his staff to move on. 

Mar 11, 2016: CEO Meeting (Columbia)- Marsh, Harold Stowe, Carter, Leighton Lord- meet 
to discuss Santee Cooper's fo1mal recommendations and expectations of SCANA 
for the planned Mar 21 Joint Board meeting. 

Mar 18, 2016: Marsh email to Carter {March 18, 2016 at 8:25:34 AM .EDT) .,. ~rtinent 
excerpts provided below: 

"Our team is looking forward to meeting v.ith the Santee Board next Monday ... " 
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assessment through legal department, indicates concern Bechteps objective is to
seek a long-tenn engagement on the Project.

Xi'ov 12, 201fn Bcchtel Assessment Report — issued to George Wenick - Weeks go by with
sVCQickiBechtef wrangling over Wenick"s rejection of initial repels, redactions,
timeline relnoval, critique of'project management. Baxley, Patcher, Lindsay, and
Bynum meet with XVenick (in Atlanta) for a review and hnal disposition of report.

1 cb 5„20)6: Bechtel Project Assessment Report — htunrbered copies of final report released
to Santee Cooper by SCANA.

Mar 4. 2016: Santee Cooper Recommendatiions — Five foinnal recoutmendations fbrwarded Io
Marsh:

1. Cons'traction Mllcstonc Pay'Hlcnt Schcdlilc
2. Project Fvaluation and Assessment by Owners
3. Quarterly Meetings with Toshiba I WECi Fluor
4, Evaluation of Fixed Price Option
5. Pl'ofcsslonBl Ovcrsigdlt of EPC Agrccnlcnt

Mar 7, 2016: SCAP(A I&){cating (Kevin's conference room) — Marsh, Bvme, Arclue, Lindsay,
Bynum„Team Carter group discusses Ucchtel Report. rind Santee Cooper formal
recolnmendatlons. Carter praises SCANAS project nlanagcntent team for its
operations experience and ability to v;ork v,ell with 4RC, but expresses conccm
over inability to hold COQSOI4iuIH Bccountabie.

Marsh agrees to have the SCANA and Santce Cooper teams sturly the Bechtcl
Report. agree on actionable recommendations. Marsh agrees to add EPC
rcsourccs to his toBIH to 1111 any gaps/nccds Irlcnthlcd,

Marsh, Byrne k. Archie f)oat Consnuction Oversight Reviev'nard (CORB)
approach as a possible resource solution ... same was being used at Vogtlc.

CMPS - at Santee Cooper's request, Marsh agrees to hire Bechtel (Jason Mool e)
on a hmited scope basis to assist team in development of the CMPS. Action
assigned to Al'chic. Al chic fll'st attclnprs 'to hire Jasori Moore as BH Indcpcndcnt
contractol. Subsequently, Cl'alg Albeit instructs his staff to IHovc on,

Mar 11, 2016: CEO Meeting (Cohnnbla) — Marsh, Harold Stowe, CBI4er, Leighton l,ord . meet
to dIScusS SarlfeC Coopcl S fornlal rccontmCQdatlons and expectations Of SCCA
for the planned M ar 21 Joint Board meeting.

)vier 18, 2016; Marsh email to Carter (March 18, 2()$ 6 at g:25:34 AM EOT) ... prrtinent
excerpts provided below:

-Oul team is looking forward to meeting v, ith the Santee Board next Monday ..

Confidential Treatment R ou sted bv Santee Loooer



a p p r e c i a t e  the e f f o r t  b e h i n d  t h e  r e c o m m e n d a t i o n s  p r o v i d e d  to us r e g a r d i n g  

your v i e w s  o n  p r o j e c t  issues. We h a v e  c a r e f u l l y  c o n s i d e r e d  y o u r  c o n c e m s  a n d ,  as 

we dis~~~~~ •. ~~ •.. ?~r.~~~tinF .. l~~t .. ~~~~· . ~~· ~Pl?.~~r t~~ .~':t~ .~li.~~e!lt. on the first 
fow:. YV? ~gr¢~ tp.]?p.tl¢ip1~.~1t~)~1j~£qn~j};~~Pf~$~Qi!l +(~Jij·~• related to 
additional oversight of the project and have a plan of action that we believe will 
address the issue appropriately. Our first step in this regard is to staff a 
Construction Oversight Board. 

Mar 21,2016: Joint• Board Meeting l (Columbia Hilton)- discussed Bechtel Report, Santee 
Cooper March 3 fonnal recommendations and SCANAs plan forward to address 
Issues .. 

llli•i!mtiitSBill 
Apr 7, 2016: SCANA feedback on Bechtel Assessment - Cherry and Crosby meet with 

Archie and Bynum. In response to Marsh's request for the teams to work on the 
Bechtel assessment recommendations, Bynum gave Santee Cooper a spreadsheet 
containing SCANA feedback from several members of the NND project 
management team. Brad Stokes (SCAN A Manager of Engineering) had not been 
a part of the Bechtel assessment review eftbrt, even though many issues tied to 
engineering were impeding progress on the Project. 

Apr 15, 2016: Santee Cooper feedback on Bechtel Assessment- Also in response to Marsh's 
request for the teams to work together on the Bechtel assessment, Santee Cooper 
forwarded Archie and Bynum Santee Cooper's fom1al review of the Bechtel 
assessment which included a cross-teferenc~ to SCA..~As feedback. Santee 
Cooper's feedback was consistent with its Mar 3rd recommendations calling for 
the addition of EPC expert. resources to assist SCANA project management with 
executing Bechtel recommendations on engineering, procurement, project 
controls & scheduling. 
Archie called Crosby and Byrne emailed Crosby a few days later and confirmed 
that they had received and reviewed Santee Cooper's feedback ... and that the 
teams were in agreement. 
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"'Wc appreciate the effort behind thc recommendations provufed to us regarding
your views on project issues. Wc have carefully considered your concenls and, as
wc dLSCUSSC(1 in oui'ICctll'tg last week, we appear to be in ahgnmmit on the first
four. Wc agree in principle with the concern expressed in Item 5 related to
additional oversight of'he project and have u plan of'ction that we believe will
address the issue appropriately. Our first step in this regard is tu sfaf'f a
Construction Oversight Board.

"Next Ivc vvouhd seek an appropriate number nt'xperienced EPC, andror large
constniction project personnel to udd to the new nuclear tcanl. These individuals
would be available to assist the current Project Management Oi'fice team and site
leadership in assessing and addressing issues arising during construction. I am
confident that the number and specific type of personnel needed in this capacity
wiff be informed by 'thc woTk of CUT'tcmns Ivho me cu11cntly sUIBIBal'Izing a IIS't Of
recommendations for the projecf. going forward, We expect these teams to
complete their v:ork IBId provide a report fo senior management by thc end of
April.

Mar 21, 2016: Joint Board iWcetfng I (Columbia Hilton) discussed Bcchtel Rcpoix, Santee
Cooper Much 3 formal recommendations and SCANAs plan forward to address

Marsh colnnllttCd flint SCANA arid Santce CoopcT'OUld wof'k to Identify
acfionable Bechtel recommendations, SCAiNA would add EPC experts to its team„

d that SCANIA vvouhl charter a vkC. Sunlntei ConsfTuctlon Ovclslghf'ciluw'oard
to help SCANA with project execution.

Apr7,2016: SCANA feedback on Bechtcl Assessment — Chemy and Crosby meet with
Archie and Bynum. IB rospOnae tO Marsh's request for tile tcaiBS tO wOrk on the
Bechtel assessment recommendations. Bynum gave Santec Cooper a spreadsheet
contailung SCAN A feedback fkom several members of thc NND project
managmncnt team. Brad Stokes (SCANA Manager of Engineering) had Bof been
a part of the Bechtel assessment review effoit, even though many issues tied to
cnglnccrtng wcic Unpcding pl'ogress on dlc PI'ojccf.

Apr IS. 2016: Santcc Cooper feedback on Bechtel Assessmcnt — A'lso in response to Marsh's
I Cq'UCSt foT thc tcanlS IO IVOTk IOgCthcr OB. Ihc Bcchfcf asstsssIBcnt, Santce CoopcT
forwarded Archie and Bynum Santec Coope"s f'omial review of the Bechtel
asscssmenf which included a cross-refererlce to SCANAs feedback. Santee
Coopcl's feedback was constsfclif with lfs Ivies "TcconlntcBdafions caHing for
thc addition of EPC cxpcrf rcsoUTccs Io assist SCANA pic)cot managcincnt WIth

cxcc'U ting 8 cchfcl I'cconilncndatlons on cnglnccnn g, PTOC UTclncut„pl'ol clif
coiltl'ols 6" schcdlillng.
A.chic called Crosby and Byrne emuiled Cl osby a few days later and confirmed
that they had received and reviewed Santec Cooper's feedback ... and that the
Icanls werc Iu agTccntcnt.

Confidential Treatment Requested by Santee Cooper



2016:SCANA meeting - CMPS & Bechtel Assessment - Marsh, Byrne, Archie, 
Carter, Crosby, Cherry meet. 

Cl\-fPS: WECs front-end loaded CMPS discussed in detaiL Santee Cooper again 
requested SCANA seek outside expertise to assist Owners with this issue. 

Bechtel Assessment: Due to the progress WEC & Fluor appear to be making on 
procurement issues - Santee Cooper agreed to narrow the focus of the Bechtel 
recommendations to only engineering issues. 

Jun 17, 2016: Santee Cooper Board Meeting (Wampee) -- Fixed Price Option f01mally 
introduced to the Santee Cooper Board. . 

Jun 18, 2016: Crosby email to Archie (June 18, 2016 10:50 AM EDT)- Marsh, Carter and 
Byrne were copied ... pertinent excerpts provided. 

"Yesterday, Marion brought me the attached document that you gave hint 
Thursday on the Project Assessment Report.;.. SCAN As recommendation, and 
apparent next step, is to perfimn (another) 3ru party assessment on how to make 
things better. ... J am not supportive of just another Jtd party assessment. The 
assessment completed Q3 2015, at a cost of $1M, was sufficient for Santee 
Cooper to recognize the need to on8 board experts help to work on key issues and 
improve the management ofthe Project." No response was n::ceived. 

Jun 20,2016: Joint Board Meeting 2 (Nexsen Pruet) 

Aug 2016: 

Fixed Price Option: SCANA presents its analysis of the Fixed Price Option. 

CORB: Peggy .Pinnell (Santee Cooper Din ... "Cto.r) reminds Archie of his 
commitment in the Mar 21 joint meeting to get the CORB established as soon as 
possible. Archie recommits to getting the CORB established by Jul 20. 

CORB Review #1 - The Constmction Oversight Review Board held its first 
review in Jul & Aug. The initial review provided for a high-level review of the 
project schedule, constrUction, construction to startup turnover planning, 
engineering, startup, project management, procurement) document control, vendor 
supplied equipment, and component testing. An executive level exit meeting was 
held on Aug 18 ···· primary takeaways follow: 

• Schedule has too many activities (238K vs 60K at Watts Bar 2) 
• Subcontracts are not in schedule 
• Engineering is impeding construction 

~······.(~n&~e~ef .~?t .in~.~~~~l~: .?~~~~.~~?~:~)?.~.li~~ 
•··············~~~~l~~~~~rd~~i~~~~i~~~~t~~&~i~v~•.h··J1~J~····~~~~§¢~pljuijJ~j 

CORB Chainnan (Skaggs) promised final report in 2 weeks. 
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May I9, 2016:SCAINA meeting — CMPS tt'I Beelhtel Assessment — Marsh, Byrne, Archie,
Carter, Crosby, Cherry meek

CMPS; 9rFCs fiont-cnd loaded CMPS discussed in dctiil. Santee Cooper again
fcctucsted SCANA scck outside e'xpcrtisc to asslsf Owners with tilts issUc.

Beehtel Assessment: Duc to the progress KFC tk Fluor appear to be making on
procurement issues — Santce Cooper agreed to Qarrttw thc focus of the Bcchtel
recommendations to only engineering issues.

Jun 17, 2016: Santec Cooper Boardf Meethlg (ttPampce) — Fixed Price Option foimally
nltrocluccrl to tile banfcc Cooper Boai'd.

Jun lg, 2016: Crosby email to Archie (dune lg, 2016 10:50 AM EDT) — Marsh, Carter and
Byrne werc copied ... perlinent excerpts providtxk

"Yesterday., Marion brought mc fhe attached documem that you gave hinl
Thursday on the Project Assessment Report,... SCANAs recommendation, and
apparCnt neXt Step, iS tO perfotui (anOther) 3

ra party aSSeSSment On hOW IO muke
things better.....l am Bot supportive of just another 3r" party assessment Thc
assessment completed Q3 2015. at a cost of SIM„was sugicicnt f'r Sactee
Cooper to recognize the need to on-board experts help to work on key issues and
improve the management ot the Project.'* No response ivas received.

Jun 20r 20I6: Jtofnt Board Meeting 2 (Nexsen Pruct)

Fixed PI'lcc Optiion: SCAiNA plcscnf's its analvsis of flic Flxctl Prlcc Optlofl.

CORB: Peggy PHIQCH (SSQmc Coopcl'li'cctol) rf'Inlnds Al'clilc of his
ColnlnttBICnt. Qi fhe Mar 2 I joint lrlee'ting 10 gel. triC CORB Cstabliahed aS SOOQ as
ptlsslbfc. Al chic 1'cconunits 'to gcttllig, flic COBB established by J'Ul 20.

CO~ Review I: t — 'JBc ConstAlcfion Oversight Rcvicw: Botud lic]d Ifs tnst
tevicw in Jul tr Aug. The initial Ieviev, provided for a liigh-!incl revievv of the
proJecf'chedule, cousnxtctIOQ, COQsftXICIIOB to StartitP IUlmioVCt planning,
cligtBccrnig, stat tup& pi olccf Qlauagcnlcuk prricUI cnlcnf, docUQI cnf conmol, vendor
siipplicd ciltliptncnt, and coliipiincnt tcstlng, All I;xccufivc level exit nicctlng was
held on Aug ig - primary takeaways folkiw:

Schedule has foo many activities (23SK vs 60K at WYatfs Bar 2)
I Subcontracts iue Bof in schedu e

P tiglnccrlng is HnpcCIIng consfi action
Engitlccring ftot 'tn scllctlUlc — being haruilcd bv hsts
PmJect Managemeni. — must, gct aggressive Io hold EPC accountable,
Tcalri will tiot iuakc lt wlthoUI solnc help

CORB Chairman (Skaggs) promised final repott irt 2 weeks.

Confirtanttnt Trnntrnant Rant tnstnrt ttv nnntr r. I .nnnnr



#1 - r e c e i v e d  from SCANA a f t e r  C a r t e r  d i s c u s s e d  w i t h  

Marsh t h a t  t h e  r e p o r t  w a s  p a s t  d u e .  R e p o r t  w a s  i n - h o u s e  S C A N A  a n d  b e i n g  

r e v i e w e d  b y  Archie. Bynum f o r w a r d e d  a c o p y  t o  B a x l e y  a n d  r e m i n d e d  S a n t e e  

C o o p e r  t h e  1'eport w a s  c o n f i d e n t i a l .  

O c t  13, 2016: S C A N A  a c t i o n  o n  C O R B  R e p o r t  #1 - W i l l i a m s  r e q u e s t s  an u p d a t e  from A r c h i e  

on O c t  5. Jones forwards a report on Oct 13. The information received was 
primarily a report on what WEC & Fluor are doing to address CORB 
recommendations on schedule, engineering, project metrics, etc. 

Conclusion: SCANAs project management team has many areas of strength (nuclear safety 
culture, operations, NRC management) but does not have the comprehensive skills and depth of 
experience necessary in engineering, scheduling, project controls and construction to manage a 
large new build project laced with complexities. Those compleXities being (I) a first of a kind 
nuclear technology (2) being deployed by an over-extended equipment manufacturer 
(Westinghouse), (3) backed by an incompetent engineering finn responsible tor project 
integration (Stone & Webster now WECTEC), and ( 4) a Contractor that has been disingenuous 
on multiple issues. The Project would be greatly benefitted by infusing the cm1;cnt project 
management team with a framework of qualified EPC managers charged with working 
collaboratively with the O·wner and Consortium to identity areas for improvement, suggest 
proven solutions, and to provide an independent perspective on actual progress ·-- the effort 
aimed at increasing the accountability of the Consortium and the success of the Project. After 
three years of project delays, and now another five months of Unit 2 delay realized in 2016 -·· 
there should be no shame in reaching out tor qualified assistance. 
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Sep 16, 2016: Draft CORB Report rtf — ~eceived fmm SCANA after Caitcr discussed with
Marsh that the report was past duc. Report was in-house SCANA and being
reviewed by Archie. Bynum t'orwardcd a copy to Baxley and remindedi Santce
Cooper the report was confidential.

Oct 13„2016: SCANA action on CORB Report fff — Wifliams requests an update from Archie
on Oct 5. )ones fortxards a report on Oct 13. The informatiim received was
primarily a ieport on. what WEC dk Fluor are dmng to address CORB
recommendations on schedule, enginceiqng, project metrics, etc.

Conclusion: SCANAs project management team has many areas of strength (nuclear safety
culture, operations, NRC m;magement) but does not have the comprehensive skills and depth of
expenence necessary in engineering, scheduling, project controls and c(mstruction to manage a
large ncw build project laced with complexities. Those complexities being (1) a first ot' kmd
nuclear techiiology (2) being deployed by an over-extended equipment mamifacturer
(pr'cstinghouse), (3) backed by an incompetent engineering finn responsible foi project
integration (Stone J sr%abater now 0,"FCTEC), and (4) a Contractor that has been disingenuous
on multiple issuesx The pmject ~ould be greatly benefitted by infusing thc cuncnt project
management team with a framework of qualified EPC managers charged with working
coffaborativcly with the Owner and Consortium to identify areas for improvement, suggest
proven solutions, and to provide an independent perspective on actual progress — the effort
ailrled at trier'easmg the accountability of the Colisortluni Gild thc success of thc project; After
three years of project delays, and nosv another five months of lfnit 2 delay realized in 2016—
ther'e should be no shame in. reaching out for qualified assistance.
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B a n k r u p t c y  C o u n s e l  

B e g i n n i n g  w i t h  t h e  p r e c i p i t o u s  d e c l i n e  o f  T o s h i b a ' s  c r e d i t  r a t i n g  a n d  f i n a n c i a l  s t r e n g t h ,  

t h e  S a n t e e  C o o p e r  B o a r d  a n d  m a n a g e m e n t  t e a m  h a v e  b e e n  r e q u e s t i n g  t h a t  S C A N A  r e t a i n  

b a n k r u p t c y  c o u n s e l  f o r  t h e  p r o j e c t .  T h e  f o l l o w i n g  t i m e l i n e  i s  i l l u s t r a t i v e ;  

T i m e l i n e :  B a n k r u p t c y  C o u n s e l  

A p r i l 2 0 1 5 :  T o s h i b a  a n n m m c e s  a c c o u n t i n g  s c a n d a l .  

J u l y  2 1 ,  2 0 1 5 :  T o s h i b a  s e n i o r  e x e c u t i v e s  a n d  B o a r d  o f  D i r e c t o r s  r e s i g n .  

D e c  2 2 ,  2 0 1 5 :  M o o d Y ' s  r e d u c e s  T o s h i b a  l o n g  t e r m  b o n d  r a t i n g  to junk status. 

Mar 2016: Santee Cooper approaches Nelson Mullins bankruptcy counsel about Project, 
conflicts check shows WEC is a clit.."11t ofNelson Mullins in some capacity. 

Mar 21,2016: Joint Board Meeting 1 (Columbia Hilton)- Boards discussed declining 
financial condition of Toshiba and what financial response the Owners should 
make to poor project progress. Ovvners' counsel met with George Wenkk that 
afternoon and Santee Cooper requested that bankruptcy counsel be retained for 
the Project as a proactive measure given Toshiba's and potentially WEC's 
financial condition. 

Apr 4, 2016: Pclcher email to Bynum (April4, 2016 4:01 PM EDT)- pertinent qxccrpt 

'' ... has SCE&G secured a project bankruptcy attomey to help us think through 
hm\' Toshiba's financial difficulties might impact Westinghouse and ultimately 
us? You rnay recall this is a topic we discussed during our Mar 21 (post board 
meeting) nucJear attomeys meeting ... " 

Jun 7j 2016: Crosby email to Byrne (June 07,2016 6:03PM. EDT)- pertinent excerpts 

'' . . . Lonnie asked me to forward· you and Kevin a proposed agenda for the joint 
meeting on the 20th. Here is what I have so far .. , we.Icome your comments. 

1. Fixed Price Option 
a. SCAN A analysis- presentation 
b. PSC Testimony- any comments that can be shared 

c. J)~·~t _sgi\~i}_}~:!e~ t()-.~~~.ee~~)()pe~.~ ff~~~:.~~?-~nf .... ~.R<?. 
ij:· ·•·.·r9t~J#al•.~<,:ul;l<drul?t9y::f.•g~t$J~i· .• i~k~l-••9l?in1~1n·••·~•·!P~~•-•·t94g<lr~~~.!~ 

Jun 16, 2016: Marsh email to Carter (June 16,2016, at 3:39PM)- pertinent excerpts 

"Based on our internal discussions, we propose an agenda as follows: 
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Beginning vrith thc precipitous decline of Toshiba's credit rating and i!asocial strength,
the Santec Conper Board and management team have been requesting that SCANA retzm
banktuptcy counsel for the project. The foHowing timeline is iHustrativc;

April 2015: Toshiba anmiirnces accounting scanda).

July 21, 2015: Toshiba senior executives and Board of Directors resign.

Dec 22, 20)5: Moody's reduces Toshiba long term bond rating to junk status.

Miu 2016: Santee Cooper approaches Nelson Mugins bankruptcy counsel about Pmject,
conflicts check shows WFC is a dient of Nelson MuHins in some capacity.

Mar 21, 2016: dioiint Board Ivteetiing J (Columbia Hiilton) — Boards discussed dec)ining
fu1ancIBI condittolt of To!ihlba Rnd what fsrlancLRI response tltc Owners sltoupd
make to poor project progress, Owners'ounsel mei with George Wentck that
afternoon Bnd Santee Cooper requested that bartkruptcy counsel be retained ior
the Project as a proactive measure given I'oshiba's:md potentiaHy 7 'EC's
tmanciai condition.

Apl 'I, 2016: Petcher entaH to Bynunt (Apr'H 4„20)6 4:0) PL%I KBT) — pe11111etlt cxccrp'.

"... has SCHWA:G secured a project bankruptcy attorney to help us thinlr thmugh
how Toslliba s ilnanctal rlifiicul'ties uitgh't impact westinghouse and ultimately
usy You may recaH this is a topic we discussed during our Mar 21 (post board
meeting) nuclear attorneys meetm & ..."

Jun 7, 2016: Crosby emaii to Byrne (dune 07, 2016 6;03 PM KBT) -petxinent excerpts

Lontne asked nic to lot'tvai'd you and Kevin 8 pi'oposed Rgclnla. fot'hc Jot!it
meeting on the 2t)th. Here is what I have so fa: ... v elcomc your comments.

1. I"ixed Pdce Opt!on
St ANA Bi!Rivals — preset!ra!ion

b. PSC Tcstnnony — any comments that ran be shared
8, Di'ai't SCANA letter to Sat!tee Cooper-- recomntending FPO

Potential Bankruptcy — outside legal opinirm k plan to address"

"Based on our UltcrnRI dtscusslons, 'tv propost: Bn agenda Bs foHo!vs:

Confidential Treatment Renuestert hv Snnlee i".r nner



f r o m  o u r  l a s t  j o i n t  m e e t i n g ;  

2 .  C o n s i d e r a t i o n  o f t h e  f i x e d  p r i c e  o p t i o n ;  a n d  

3. U p d a t e  o n  t h e  m i l e s t o n e  s c h e d u l e / D i s p u t e  R e s o l u t i o n  B o a r d  ( D R B )  i s s u e "  

" T h r o u g h  a n u m b e r  o f  e m a i l s  I h a v e  s e e n  o t h e r  t o p i c s  t h a t  y o u r  b o a r d  m a y  w a n t  

t o  d i s c u s s .  W e a r e  p r e p a r e d  t o  d o  t h a t ,  b~~.~;~?H~~~tp~!~P~P.~. ~i.s~~~i~g 

liE:;i4liY'"~t!:ii,.! 
Jun 16, 2016: Carter email to Marsh (Jun 16, 2016,7:20 PM)··-· pertinent excerpts 

" ... Finally, I agree with you that further staff level discussion on the 
ramifications of a Toshiba or Westinghouse bankruptcy would be useful and 
should precede any tormal presentations to our boards on this matter. With that 
said, the possibility of such a bankruptcy cannot be entirely divorced from ow· 
joint board discussions on Monday. For example, Item No. 2 on your agenda 
relating to the fixed price option obviously shifts 1isk away from the Owners and 
to Toshiba/Westinghouse, making their credit worthiness all the more important. 
Similarly, with respect to Item No. 3, getting the milestone payment schedule 
right will make it less likely that Westinghouse view as desirable a strategic 
Chapter 11 bankruptcy to rid itself of uneconomical executory contract." 

Jun 17, 2016: Carter email to Marsh (June 17,2016 5:12PM)-·" pertinent excerpts 

''At today's Santee Cooper Board meeting several questions regarding the 
implications of a Toshiba bankruptcy came up. Some we could address others 
not. I would anticipate similar questionsMonday ..... " 

Jurt 23,2016: Pelcher email to Bynum (June 23,2016, at 5:12PM)- pertinent excerpts 

"As I understood the discussion from Monday, our joint boards had an interest in 
retaining as project counsel someone who would be able to represent us both now 

and in the event ofa ban.knlp~~·~i~~?~tl:a~:nRtg~()t..~;:'~Ver.~O,~} > u.• 

~ia~¥~~~itt~~~2J~~ta~~~1~~~\~~~~~,~~~,,~i~····· .·d~~~~~~u~q·· .. ~eni9ktq 
"One more thing - - and just speaking for myself- - in the penultimate paragraph 
ofhis June 16, 2016~ at 3:39PM Email, below, Kevin Marsh advanced the idea of 
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I. Follow-up on issues &om our last joinf meeting:
2. Consideration of the fixed price opdoni and
3. Update on the mi'lestone schedule/Dispute Resolution Borud (DRBJ issue"

'JU'(iugh 8 JYumbcr of clnalls I I'18('0 SCcn Otl'Ier topics that yo(u lioard nlaV Want
to discuss. Wc are prepared to do that, but we believe that such a discussion
should occur lvhen we have more time. Issues, such as the potential bankruptcy
of Toshiba or XVcstiJIghouse are critical, but lvould prefer to have some detailed
discussions and debate within our project tcanls before making 8 I'ormal
pri'.scntatioti 10 cltllcr of 0Ur boards."'un

I 6, 2016: Carter emBJI to Marslh (Jun 16, 20I6, 7:2fJ PM) - pertinent excerpts

... I'IB llv, I 8331'cc v 1th yoU that fuff&el staff JcvcJ discussion On thc
ramlflcatioris of 8 Toslllba ol 3Vcstlngh(3usc hankl'Upicy (VOUld bc Useful and
shouM precede any formal presentations to our boards on this matter. Jk(1th that
said, thc possibility of such a bankruptcy cannot be entirely divorced from our
joint board discussions on Monday. For exanlplc, Item No, 2 on your agenda
relating to the fixed price option obviously shifts risk away from the Owners and
to Toshiba/Westinghouse, making their credit worthiness ag the morc important.
Similarly, with respect to Item No. 3, g3ettlng Ihe milestone palment schedule
ligh't v!IH make II Jess hkclv that Westinghouse vlclv Bs (icslrBblc 8 sf(at'cgic
Chapter 11 bankruptcy hi rid itsell'of uneconomical executory contract."

At fo(Jiiy s Siultcc Cooper BOR(d nl('cf log sc'vcl'BI qUcstloi'Is rcgar(hng glc
lmphcations of a Toshiba banknlptcy came up. Some we could address othi:rs
nnt. J (vouid anticipate simiLar questions Monday....."

... Al., onc of Iny notes fronl IMonday's .30ini SCAJ JA/Santcc Cooper BOBI'('3

Meeting In Colulnbia was Bn liiicrcst bv Incnlbcl'8 of thc I'cspcctlvc lloai'(Ls m
retaimng pmjcct bankruptcy counsel to provide stl ategiC advice on the ch(IJJCJIgcs
associlued with Toshiba's Financial dJAiculties arising ouf of fast year'
accounting scandal Bnd thc risk that posed to the Owners Bnd the pro;eet.

As I Undcrstlsod thc discussion &oui Monda)', our Jtlnif. boards had an uilcrcst in
retaining as project counsel someone who lvould be able to represent us both now
Bnd In dic event of 8 bankiGptcy vvithoUt hav'Jilg to gct B. Ivaivcr &oin
KVcstfnghouse or Toshiba. Jv!Iy notes indicate that you tasked George Wenick to
identify potential project bankluptcy counsel for this purpose."

"'Onc nlore tlnng - - and iusf speaking for myselt — — m the penultimate paragraph
of his Junc ! 6, 2016, Rf 3;39 PM Enrail. below, Kevin MBI'sh Rdvaiiccd d'lc ldi 8 of

Confidentiai Treatment Requested by Santee Cooper ORS GGJ13989



"formal presentation" to om' boards on the 
bankruptcy/insolvency issue after some further analysis/discussion among staffs 
of SCE&G and Santee Cooper. Given the demonstrated interest in this issue by 
our board, I think this is a very goodidea." 

"I would think that the content of such a board presentation would be inf.brmed 
not only by the analysis of the project bankruptcy attorney we eventually 
(hopefully very soon) retain, but also by a more granular understanding of 
Toshiba's and Westinghouse's financial situation. Although as a Japanese 
company the particulars ofToshiba•s :financial situation might be a bit opaque to ·· 
us over here, I would think that there would be resources availability to allow us 
to develop a better picture of its situation and prospects." 

Jun 24, 2016: Bynum email to Pelcber (June 24, 2016 1:53 PM)- pertinent excerpt 

Jun 30, 2016: Pelcher email to Bynum (June 30, 201.6 11:41 AM)- pertinent excerpt 

AI: Following Up on our Email Exchange oflate last week on bankruptcy 

counsel, and anticipating that this issue might ber~i.~~ ~~.?.~.~ ?~Q.V~ ~?<l~? 

~~E~MF,~J~?t~~~~~~~i~~izO::~~~·l!!t•~~~:t;:i~~~;~~!~~¢j~i 
\VEC/Toshiba bankruptcy/insolvency was on the mind of several of our board 
members during the June 201h Joint Meeting/' 

Jun 30, 2016: Bynum email to PcJcher (June 30, 2016 2:59 PM)- pertinent excerpt 

!0~i§tg~··~~(t··~~M¢·•·~9··~#~~et;y<;iir•~~ij~pte~··~u~~~~H0sw¢··a¢;i~i~tet1····~~~i19 
~'\ 

Aug 19.2016: Pelcheremail to Bynum (August 19,2016 8:43AM)- pertinent excerpt 

''Al: As you niay know, the Santee Cooper meeting on Monday, August 
22nd. There will be the now nmmal update on V.C. Sum.mer Units 2 and 3 in 
Executive Session. I will be on hand to answer questions .of a legal valicty that 
may arrive. " 

Sep 28,2016: Pelcher email to Wenick/ Bynum (September 28,2016 2:20PM)- pertinent 
excerpts 
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possibly making a "fonual presentation" tli our boards on the
bankItlptcy/lnsolvcncv issue after some 'hu Urer analysis/discussirm Blnong staffs
of SCEg:G and Santee Cooper. Given the demonstrated interest in this issue by
our board, I think this is a s cry good idea,"

"I would think that the cllntent of such a board presentation woUId be informed
not olrlv by dlc analysis of thc pl'ojcct blurkruptcy RttoIllcV wc cvclrtuBIIy
(hopefully very soon) retain, but also by a more granular understanrhng of
Toshiba's and Westinghouse's IlnanciaJ situation. Although as a Japanese
company the particulars of Toshiba's financial si!uation might be a bit opaque to
ils over hcl'c I would 'thulk tha't there would bc I'csoUrces RvallabHhy to Idtow Us

to develop a better picture of its situation and prospects.*'i&on

and I talked to George yesterday about adding barlkruptcy support. He is
looking for candiidates. We are likely comfortablewith whoel er he suggests"

Jun 30, 2016: Pekher emaB ro Bynunr (dune 30, 20(6 I i:41 AM) — pertinent cx'cerpt

Al.'ollov"lrlg bip on oUr Eluall Exchai'lgc of late last wcck on bRnkrUptcv
counsel, and Bnticipahng that !ibis issue might be raisedby one ofour board
members in connection lvith today's meeting, has any progress been made in
securing project bankruptcv counseig As yoi! may remember, the issue of
% EC/Toshlba bankl uprey/1nsolver.cy lvas on the mind ol several oi our board
members duirrg the June 20"'oint Mectirlg."

Jun 30, 20! 6: Bynum emaiil to Pekher (Jfune 30, 2016 2:59 PM) — pin tinent excerpt

"George will have to ansrvcr your bankruptcy question — rvc delegated that to
him"

Aug 19. 20i6: Pepcher emaB to Bynum (August 29., 2016 g:43 AM) — pertinent excerpt

"Al: As you may know, the Santee, Cooper meeting on Monday, August
22"". There will be the rrosv nomlal update on RAC...ummer IJnits 2 aild 3 in
Execut!VC SesslOn. I will bc on hand to answer quest!Ona Ol a legal varrety tnat
IUBV Bf1'1VC,

"QLrESTIOhk If asked b) a board member in Fxecutive Session about the status
Ot SCCUl'Ing Prot eel bankr!lptey ccunseI, whal shoUld I tcH thenl..'cp

28, 2016: Peleher email to Wenick / Bynum (September 28, 2016 2:20 PM) — per&inerrr
cxccrpts

Lnnflrlanunl Tranlrnan! Rr ni ii.sinu riv nnninn I .nnnn;



AI: I w a s  o n  t h e  E x e c u t i v e  F l o o r  t o d a y  a n d  a q u e s t i o n  c a m e  u p  a b o u t  

w h e t h e r  G e o r g e  h a s  m a d e  a n y  p r o g r e s s  i n  i d e n t i f y i n g  a p r o j e c t  b a n k : m p t c y  

c o u n s e l ?  Y o u  m a y  r e c a l l ,  t h a t  t h i s  i s  a m a t t e r  t h a t  o u r  j o i n t  b o a r d s  d i s c u s s e d  

d u r i n g  t h e i r  J u n e  20th m e e t i n g .  I h a v e  p a s t e d  b e l o w  for your convenjence p1ior 
Email on this matter." 

""The next Santee Cooper Board meeting is scheduled for October 141h and I 
anticipate this issue coming up at that time." 

Oct 24, 20 l6 Carter and Baxley travel to New York and meet with Dentons, LLC attorneys 
regarding project bankruptcy counsel. 

Oct 25, 2016 Carter letter to Marsh: 

During the June 20 joint meeting; members of both our Boards expressed concem about 
the finanCial difficulties being faced by Toshiba Corporation and Westinghouse Electric 

Company and how those P!?~l~rns ~?ul~p<?.~~i}.}l~ ~!l1pa~~ ~?~ ~iTl1~ly .~t19.~~f~e~.;~u.~ 

~iif/Yiifl\1Hr1~~1Jilfi\~:~or 
sy¢h•/PiitAfqi'tlJti~~~pq~si:!\>,.n£y; Indeed, in a June 16, 20t6 email to me, you expressed the 
very same concems describing "the potential bankruptcy of Toshiba or Westinghouse 
[as] critical" but expressing the ''prefer[enceJ to have some derailed discussions and 
debate within our project teams before making a formal presentatio11 to either of our 
Boards." The time for that formal presentation to the Board has arrived. 

Oct 28, 2016 Email from Baxley to Marsh and SCANA legal team: 

I'm pleased to report that this week we have located bankruptcy counsel for the nuclear 
construction project. Stuart Caplan of Dentous New York office has assembled an 
energy/large construction group with whom we met tlus week. Stu is well known to 
Santee Cooper and has represented us in multiple issues over three decades. He is 
assisted by Farrington Yates who focuses on large scale constmctiou bankruptcies 
representing creditors. The third member of the team is a large construction project risk 
avoidance specialist who has litigated the aftennath of multiple mega projects and 
personally knows at least one of our DRB-John Hinchey-···and made several accurate 
observations about his persoHality. 

No reply received from any recipient. 
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"George!Al: I ivas on the Fxecutive ploor today and a question cmnc up about
whether George has made any progress in identifying a project bankruptcy
counsel 2 You may recall, that this is a matter that our joint boards discussed
during their June 20'eeting. I have pasted belorv I'r your convenience piior
Binrdl on tliis ntatter. 'Thc

next Santee Cooper Board meeting is scheduled frrr Octuber 14"'nd I

anticipate this issue coming up at thattime.'ct

24, 2016 Carter aud Baxley ti avel to rfew Pork and meet v ith Dentons, 1 LC attorneys
regarciing pi oject bankruptcy counsel.

During the June 20 join: meeting, members of both our Boards expressed concern about
the financial difficulties beiug faced bv Toshiba Corporation and Westinghouse Elecujc
Company and hov; tiuisc problems could possibiy impact the timely and successf'ui

completion of the project. Onc actior. iteni that SCAiN&k agreed to take on was securing
Project Bankruptcy Counsel who would help us think tiuough ToshibaN''estinghouse
insolvency scenarios so that we might. begin plmuimg now on how mitiaate the impact of
such an rrnfrrrmrnatc possibiiity. Indeed, in a .finis 16, 2016 email to mc, you expressed the
ver~ same concerns describing "the potential bankrrrpmy rrf Toshiba or Wesringirouse
[asj cr itical" but express ing the "pre fcr[encej to have sorus detailed discussions and
dcbme wi:liin our proiecr. teams before making a formai presentation to either of our
Boards." Thc time for that formal presentation to the Board has arrived.

Oct 28„2016 Email from Baxley to i8arsh and SCAiM legal foam:

I'm pleaseri to report th' this v eek wc trave located bankruptcy counvei fbr the nuclear
construction project, Stuart Caplan of Bunions rxrew 'rrrk ofyice has assembled an
energy!large consuuctron group v ith v hom rvc met uris week Stu is v ell kuown to
Santee Cooper rind has represented us in rriuitiple issues over t'luce decades. Ife is
assisted by Parrnrgtorr fates wim focuses oil large scale em'istmcrmn bailki'uptc les
representing creditors. The third niembrr of the team is a large construction project risk
avoidance spemalist who has litigated rhc aiterxnatir of multiple mega projects and
personagy knows at least one of our DftB—John Hincbey- - and uiade several accnrat.*
observations about his personality.

No reply received fium any i.cci pient.
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